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PROJECT LEWIS
To: [








]
Insert Recipient details above

[                           ]

Insert date above

Dear Sirs,

Further to our discussions regarding the potential sale and purchase of the BrookLodge & Macreddin Village in Ireland (the “Hotel”) (whether by way of a share sale or asset sale) (the "Proposed Transaction"), we write to confirm the terms of our agreement in respect of the confidentiality and non-disclosure of the information we (and together with our affiliates and their respective group undertakings (such term to be construed in accordance with section 275 of the Companies Act 2014), together the "Provider Group") will be making available to [                                                                                        ][insert name of recipient] ("you" or the "Recipient").

In connection with the Proposed Transaction, we will be providing you with access to certain confidential information in relation to the Proposed Transaction and the Provider Group (the "Information"), where Information shall include, without limitation: (i) the fact that discussions and negotiations are taking place concerning the Proposed Transaction, the status of those discussions and negotiations and the identity and the ownership structure of the parties and details of the projects involved; (ii) the existence and terms of this letter; (iii) information in any form or medium which is derived or produced wholly or in part from, or which otherwise reflects, Information received by or on behalf of any person to whom you have given access to Information in accordance with the terms of this letter, for example, any analysis, note, calculation, conclusion or summary.  In connection with the Proposed Transaction, we may disclose Information to you either in writing, orally or by the granting of access to computer systems or a data room hosted by our advisers.

In consideration for our granting this access to the Information, you acknowledge and agree by your countersignature of this letter that:

1. subject to paragraphs 7 and 9 below, you will keep the Information strictly private and confidential and will not copy, distribute, publish or reproduce in whole or in part, or otherwise disclose it to any third party without our prior written consent, except that you may disclose Information to your group companies, and your group companies’ respective officers, directors and professional advisers acting on your behalf in connection with the Proposed Transaction (together, the "Representatives") who have a need to know the Information disclosed to them, in connection with and solely for the purpose of evaluating the Proposed Transaction, subject to their maintaining its confidentiality in accordance with the terms hereof;

2. you shall be liable for any breach of the terms of this letter by any Representative to whom disclosure of Information is made by you as if it were you who had breached the terms of this letter.  References to "you" in the reminder of this letter shall be construed to include your Representatives to the extent any Information has been made available to such persons pursuant to paragraph 1.
3. the Information disclosed to you will be used solely for the Proposed Transaction of your potential involvement in relation to the Proposed Transaction and will not be for any other purpose (including any competitive or commercial purpose) other than in connection with your appraisal of the Proposed Transaction.
4. the obligations in this letter shall cease on the earlier of (a) the completion of the Proposed Transaction if you are the successful buyer and (b) the second anniversary of the date hereof.
5. all Information disclosed to you will be kept in a secure place at all times and will be properly protected against theft, damage, loss or unauthorised access.
6. upon being requested to do so by us or in the event that you decide not to proceed with the Proposed Transaction, you will promptly either return or destroy the Information disclosed to you, to the extent technically practicable, provided that you shall be entitled to retain a copy thereof to the extent required to comply with applicable law, regulation, or internal document retention policy.  Any Information so retained by you shall be covered by the terms of this letter in accordance with the terms hereof.
7. the obligations contained in this letter shall not apply to any Information which:

a. is or becomes generally available to the public other than as a result of a disclosure by you in breach of any of the terms of this letter.
b. was within your possession prior to it being furnished to you by us or on our behalf.
c. is lawfully obtained by you from a source other than us, our representatives or agents, which source, to the best of your knowledge after having made due enquiry, is not in breach of any duty of confidentiality; or

d. was independently developed by you without use of the Information.

8. you shall not for a period of two years from the date of this letter, directly or indirectly, solicit the employment of any person who is at any time during the negotiation of the Proposed Transaction employed by or in respect of the Hotel or for the purposes of carrying on the business of the Hotel, including its management (each a “Hotel Employee”). This restriction does not apply where a person responds to a general advertisement published by the Recipient which is targeted to a wide audience of potential applicants.
9. you shall not initiate contact or communication with any adviser, shareholder, landlord, lender, customer or supplier of the Provider Group or any Hotel Employee in connection with the Proposed Transaction without our prior consent in writing. 

10. you may disclose Information to the extent that you are required by law or any professional or regulatory obligation or if requested by any governmental, regulatory or securities authority or body or stock exchange, to disclose any Information, and (i) you will, to the extent permitted, promptly notify us in writing giving full details if you anticipate that you may be required to make the disclosure, and (ii) you will, to the extent permitted and which does not conflict with your internal compliance policies, co-operate with us in taking any steps any member of the Provider Group may take to oppose or restrict the disclosure and if disclosure cannot be avoided, you will consult with us before disclosure as to the form and content of any disclosure, disclose Information only to the extent necessary to comply with what is required by law or applicable professional or regulatory obligation or your internal compliance policy;

11. to the extent the Information comprises any personal data, you shall comply with all applicable Data Protection Laws in connection with the processing of such personal data. Data Protection Laws means: (a) the General Data Protection Regulation (EU) 2016/679 (“GDPR”) and any national implementing law, regulations, and secondary legislation, as amended or updated from time to time in Ireland; and (b) any successor legislation to the GDPR or the Data Protection Acts 1988 and 2018.
12. you hereby acknowledge that: (a) some or all of the Information is or may be price-sensitive information; and (b) the use of such information may be regulated or prohibited by applicable legislation including securities law relating to insider dealing and market abuse, and, further, you undertake not to, and procure that none of your Representatives shall, use any Information for any unlawful purpose.
13. the Provider Group does not make or give any representation, warranty or undertaking, express or implied, as to the accuracy, completeness, or reasonableness of the Information.
14. a breach or threatened breach of this letter may cause irreparable harm and that monetary damages may be an inadequate remedy for any breach or threatened breach.  Accordingly, any member of the Provider Group may be entitled, in addition to pursing any other available remedies, to injunctive relief against you restraining any breach or threatened breach of this letter and/or to seek an order of specific performance of this letter; and

15. the terms of this letter and any non-contractual obligations arising out of or in connection with it shall be governed solely by and construed in accordance with Irish law, and the courts of Ireland shall have exclusive jurisdiction in respect of any dispute (including any dispute relating to any non-contractual obligations) arising out of it or in connection with it.

We should be grateful if you would acknowledge your agreement to these terms by signing the copy of this letter where indicated and returning to us.

Yours faithfully,

Mr Eoin Doyle

__________________________

FOR AND ON BEHALF OF:
BROOKLODGE & MACREDDIN VILLAGE, CO. WICKLOW

We agree to the above terms regulating the disclosure of the Information.

	
	
	

	Authorised Signatory
	
	Date

	Insert signature above
	
	Insert date above


